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I. The following provisions of the Articles of Incorporation of Travel Ops Grouﬁfﬂ

inc. a Florida corporation (the “Corapany”) filed in Tallahassee on November 5, 1998
and pursuani to Sections 607.0704, 607.0725, 607.0726, 607.1001 and 607.1003 of the
Florida Business Corporation Act, be and hereby is amended to read as follows:

ARTICLE 7- CORPORATE CAPITALIZATION

"The maximum numbcr of shares thal this Corporation is authorized to have outstanding at
any tite is FIFTY MILLION (50,000,000) shares ol common stock, cach sharc having
the par value of ONE CENT ($.01), and, ONE MILLION (1,000,000) shares of preferred
stock, each share having the par value of ONE CENT ($.01).

7.1 Siatement of Rights for Common Shares

{a) Subject to any prior rights to reccive dividends to which the holders of shares of
any series of the preferred stock may be entitled, the holders of shares of common stock
shall be cntitled to receive dividends, if and when declared payable from time to time by
the hoard of directors, from funds legally available for payment of dividends.

(b) In the event of any dissolution, liquidation or winding up of this corporation,
whether voluntary or involuntary, after there chall have been paid to the holders of shares
of preferred stock the full amounts to which they shall be entitled, the holders of the then
outstanding shares of common stock shall be entitled to receive, pro rata, any remaining
assels of this cotporation available for disiribution 1o its sharcholders. The board of
directors may distribute in kind to the holders of the shares ol common stock such
romaining assets of this corporation or may sell, transfer or otherwise dispose of all or
any part of such remaining asscts to any other corporation, irust ot entity and receive
payment in cash, stock or obligations of such other corporation, Lrust or enlily or any
combination of such cash, stock, or obligations, and may sell all or any part of the
consideration so received, and may distrbute the consideration so reccived or any
halance or proceeds of it to holders of the shares of common stock. The voluntary sale,
conveyance, lease, cxchange or transfer of all or substantially all the property or assets of
{his corporation (unless in connection with that event the dissolution, liguidation or
winding up of this corporation is specifically approved), or the merger or consolidation
of this corporation into or with any other corporation, or the merger of any other
corporation into it, or any purchase or redemption of shares of stock of this corporation of
any class, shall nol be deemed to be a dissolution, liquidation or winding up of this
corporation for the purpose of this paragraph (b).

{c) Except as provided by law or this certificate of incorporation with respect to
voting by class or series, cach ouistanding share of common stock of this corporation
shall entitle the holder of that share to one vote on each matter submitted 1o a vote at a
meeting ol shareholders.

(d} Such numbers of shares of common stack as may from tirmne to time be required
for such purpose shall be reserved for issuance (i) upon conversion of any sharcs of
preferred stock or any obligation of this corporation convertible into shares of commaon
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shall entitle the holder of that share to one vote on each matter submitted to a votc at a
mecting of sharcholders,

(d) Such numbers of shares of common stock as may from time to time be required
for such purpose shell be reserved for issuance (i) upon conversion of any shares of
preferred stock or any obligation of this corporation convertible into shares of common
stock and (ii) upon exercise of any options or warrants to purchase shares of common
stock.

72 Statement of Rights for Preferred Shares. The board of directors is expressly
authorized to adopt, from time to time, a resolution or resolutions providing for the issue
of preferred stock in one or more series, to fix the number of shares in cach such serics
and to fix the designations and the powers, preferences and relative, participating,
optional and other special rights and the qualifications, limitations and restrictions of
such shares, of each such scries.

The authority of the board of direciors with respect to each such serics shall include a
determination of the following, which may vary as between the different serics of
preferred stock:

(a) The number of shares constituting the scries and the distinctive designation of the
series;

{(b) The dividend rate on the shares of the series, the conditions and dates upon which
dividends on such shares shall be payable, the extent, if any, to which dividends on such
shares shall be cumnmlative, and the relative rights of preference, if any, of payment of
dividends on such shares;

() Whether or not the shares of the series arc redeemable and, if redeemable, the
time or times during which they shall be redeemable and the amount per share payable on
redemption of such shares, which amoustt may, but need not, vary according fo the time
and circumstances of such redemption;

(B The amount payable in respect of the shares of the series, in the event of any
liguidation, dissolution or winding up of this corporation, which amount may, but need
not, vary according to the time or circumstances of such action, and the relative rights of
preference, if any, of payment of such amount,

(e) Any requircment as to a sinking fund for the shares of the series, or any
requirement as to the redemption, purchase or other retirement by this corporation of the
shares of the series;

(H) The right, if any, to exchange or convert sharcs of the geries into other securities
or property, and the rate or basis, time, manner and condition of exchange or conversion;

{2} The voting rights, if any, to which the holders of shares of the series shall be -

entitled in zddition to the voting rights provided by law; and
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(h) Any other terms, conditions or provisions with respect to the serics not
inconsistent with the provisions of this Article or any resolution adopted by the board of
directors pursuant to this Arlicle.

The number of authorized shares of preferred stock may be increased or decreased by the
affirmative vote of the holders of a majority of the stock of this corporation entitled to
vote at a meeting of sharcholders. No holder of shares of preferred stock of this
gorporation shall, by reason of such holding have any preempiive right to subscribe to
any additional issuc of any stock of any class or scries nor to any sceurity converlible
into such stock.

ARTICLE 8 — SUB-CHAPTER 8 CORPORATION
Article 8 is hereby deleted in its entirety.

2, The foregoing amendments to Article 7 and Article 8 were adopted by a majority
of the Company’s Sharcholders on the 22nd day of July, 1999, in accordance with the

provisions of the Florida Business Corporation Act. The number of votes cast by

the Shareholders was sufficient for approval.
3. The following provision be and hereby is amended to read as follows:

ARTICLE 3. Principal Office. The address of the prncipal office of this
Corporation is 6833 Vista Parkway North, West Palm Beach, Florida 33411 and the
mailing address is the same.,

4, The foregoing amendment was adopted by a majority of the Company’s Directors

on the 23rd day of September 1999, in accordance with the provisions of the Florida
Business Corporation Act.

N WITNESS WHEREOF, the undersigned President of the Company has exccuted these
Articles of Amendment on the Ist day of October, 1999,

TRAVEL QPS GROUP, INC.

fldict W e

Michael R. Goldstein, President
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STATE OF FLORIDA
COUNTY OF PALM BEACH

On this 27th day of October, 1999, beforc me, a Notary Public, duly authorized in
the State and County named above to take acknowledgments, personally appeared
Michael R. Goldstein, to me known to be the person whose name is subscribed to the
within instrument, and he acknowledged that he executed the same for the purposes
therein contained.

IN WITNESS WHEREOF, | hereunto set ol d and official

Notary Public - Sjghé of Florida
My Commissigi#Expires:

ROBERT G. HAGKREY
MY COMMISSION # CC 672766
EXPIRES: Atgust 16, 2001
Honosd Thra Natuey Public Undorwitiars
T
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